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Sij 
No. S41 


Mpra s wir OT LAW, JUSTICE AND COMPANY AFFAIRS 
(Department of Company Affairs) 

(Company Law Board) 

ORDER 

New Delhi, the 21th March 1974 

G.S.R 172(E).—Whereas the Company Law Board is satisfied that, for the 
purpose of securing the optimum use of scarce resources of equipment, people and 
materials and to derive the maximum benefit from the coll^oration agreementj 
entered into with foreign firms and countries and for ensuring co-ordmation In 
policy and the efficient and economical expansion and working of Heavy Electrical 
Units it is essential In the public interest that the Bharat Heavy Elpctrlcali 
Limited and the Heavy Electricals (India) Limited, being companies incorporated 
under the Companies Act, 1956 (1 of 1960), which are engaged in the production 
and sale of heavy electrical equipment, should be amalgamated into a single 
company; 

Now, therefore, in exercise of the powers conferred by sub-sections (1) and 
<2) of section 396 the Companies Act, 1956 (1 of 1956), read with notification 
of the Government of India in the Department of Company Affairs No. GSR 
443(E), dated the 18th October 1972, the Company Law Board hereby makes the 
following Order, namely:— 

1. Short title.—This order may toe called the Heavy Electrical Companiee 
Amalgamation' Order, 1974 
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2. Definitions,—In this Order, unless the context otherwise requires:— 

(a) “appointed day’’ means the 1st January 1974; 

(b) “dissolved company” means the Heavy Electricals (India) Ltd. 

3. Amaljramatlon of the Companies .—As from the appointed day, the under* 
taking of the dissolved company subject to encumbrances thereon, if any, shall 
stand transferred to and vest in the Bharat Hepvy Electricals Limited, which, 
company shall immediately on such transfer be deemed to be the company 
resulting from the amalgamation. For accounting purposes, the amalgamation 
.shall carried out with reference to the audited accounts and Balance Sheets 
as cn the 31st March 1973, of the two companies and the transactions thereafter 
will be pooled into a common account. ‘The dissolved Company shall not be 
required to prepare its final accounts as of date, as Bharat Heavy Electricals 
limited shall take over all assets and liabilities according to the Balance Sheet 
as on the 31st March 1973 and accept full responsibility for all transactions to^ 
date. 


Explanation .—The “undertaking of the dissolved company ’ shall include all 
rights, powers, authorities and privileges and all property, movable or immovable, 
including cash balances, reserves, revenue balances, investments and all oth^ 
interests and rights in or arising out Of si’ch property as may belong to, or be 
in the possession of, the dissolved company immediately before the appointed day 
and all books, accounts and documents relating thereto, and also all debts, 
liabilities and obligations of whatever kind then exisfinc of the dissolved com¬ 
pany. 

4 Transfer of certain items of property.—For the purposes of this order, all 
the profits or los’ses, if any, or both, of the dissolved company as on the appointed 
day and the revenue reserves or defi.cits, it any, or both, of the dissolved cem- 
uanv when transferred to the company reuultine from the amalgaimtioa under 
th^prSns of this Order, shall respectively form 

if any, or both, and the revenue reserves or deficits, as the case may be, of the 
company resulting from the amalgamation. 

3. Saving of contracts, etc.—Subject to the other provisions contained in this 
Order, all contracts, deeds, bonds, agreements and other instruments of what^er 
nature to which the dissolved company i.s a party subsisting or paving effect 
immediatelv before the appointed day, shall be of as full force and effect against 
oTTn favour toe resultink from the amalgamation, as the case may 

be and may be “forced as tally and effectually as if. Instead of the dissolved 
company, re.suUing from the amalgamation haiT’1>»en, a party thereto. 

G Savine of Legal Proceedings.— If, on the appointed day, any suit, appeal om 
other legMVoceedings of whatever nature by or against the dissolved companjr 
he Dcndmg toe Lme shall not abate, the discontinued or be in any way pre- 
i affecied bv reason of the trarafe.- to toe company resulting from the 

matoamation of the undertaking of the dissolved company or of anything cen¬ 
tred to ttos Order but the suit, appeal or other proceedinfu may be continued, 
nri^^eruted and enforced by or against the co mpany resulting from the amalgama- 
ion to the same n^anner and to the same ex.e.m as it woulcf or confinued, 

prosecuted and enforced by or against the dissolved company if this Order had 

not been made. 

, 2 , The company -If'**™ 
shares. 

Register of Shareholders m the Within two months from the date 

Ti°e”efp1 S'^th^^notlce^otoned Vin sub-clause (2), of the allotment letter and 
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the share ceHificate 'in respect of the shares held by him in the dissolved com¬ 
pany, to receive in due course share certificates from the company resulting from 
±he amalgamation in respect of the shares allotted to him. 

(4) Any righty specified in sub-clause (3) shall during the period beginning 
with the appointed day and ending with the day immediately preceding the day 
on which the company resulting from the amalgamation issues fresh share certi¬ 
ficates to the shareholders of the dissolved company, be transferable in like 
presentation, within thirty days from the date of transfer, of the letter of allot- 
•selves are transferable, and the transferee of such right shall be entitled on, 
presentation, within thirty days from the date of transfer, of the letter of allot¬ 
ment, the relative share certificate in the dis.solved company and the document 
of transfer, to receive share certificate from the company resulting from the 
amalgamation in the same manner and to the same extent as the transferors 
would have been entitled. 

8 . Provision with respect to taxation,—^All taxes in respect of the profits and 
gains of the business carried on by the dissolved company before the appointed 
day shall be payable by the company resulting from the amalgamation to the 
same extent as they W( .ild have been payable by the dissolved company if this 
Order had not been mrcle. 

9 . Provisions respecting existing officers and other employees of the dissolved 

company.—Every office’ u; other employee (including within that expression the 
auditors but excluding tlierefrom the directors of the dissolved company) 
employed immediately before the appointed day in the di.ssolved company shall, 
as from the appointed day, become an officer or other employee, as the case may 
be, of the company resulting from the amalgamation and shall hold his office or 
aervlce therein by the same tenure and upon the -^ame terms and conditions and 
with the same rights and privileges as he would have held the same under the 
dissolved company if this order had not been made, and shall continue to do so 
unless and until he is duly removed from his employment in the company result¬ 
ing from the amalgamation or until hiy terms and conditions of employment are 
duly altered by that company, 

10. Position of Dirtctors. —Every director of the dissolved company holding 
office as .such immediately before the appointed day shall cease to be a director 
of the dis.solved company on the appointed day. 

11 . Dissolution of Heavy Electricals (India) Ltd.—Subject to the other pro¬ 
visions of thi’s order, as from the appointed day;— 

(a) the Heavy Electricals (India) Ltd.^ shall be dissolved and no person 

shall make, assert or take any claims, demands or proceedings against 
tha diwailvinb company or against a director or an officer thereof in 
his capacity as such director or officer, except In so far as may be 
necessary for enforcing the provisions of this Order, and 

(b) the right of every shareholder to or in respect of any share in the 

di.'tsolved company shall he extinguished, and thereafter no such 
shareholder shall make, assert or take any claiin.s or .demands or pro¬ 
ceedings in respect of any such share. 

12. Registration of the order by the Registrar of Companies. —The Company 
Law Board shall, cs soon as may be after the issue of this Order, send to the 
RegLtrar of Companies, Delhi and Madhya Pradesh, a copy of this Order together 
with a printed copy of the Memorandum of Association of the Bharat Heavy 
Electricals Ltd., as altered by this Order, on receipt of which: 

(a) the Registrar of Companies, Delhi .shall;— 

(i) register the Order on payment of the prescribed fee's by the company 

resulting from the amalgamation, and certify under his hand the 
registration thereof within one month from the date of receipt of 
a copy of the Order; 

(ii) Make necessary alterations in the Memorandum of Association of 

Bharat Heavy Electricals Limited and 

(b) the Registrar of Companies, Madhya Pradesh shall register the Order, 

certify under his hand the registration thereof, and shall forthwith 
despatch all documents registered, recorded or filed with him relating 
to the dissolved company, to the Registrar of Companies, Delhi, who 
shall, on receipt of such documents, place them on the file of the 
company resulting from amalgamation, and consolidate them and 
shall keep such consolidated documents on his file. 
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13. Memorandum and articles ot Association of the Company resulting from 

the amalgramation. —The Memorandum and Articles of Association of the Bharat 
Heax-y Electricals Limited as they stood immediately before the appointed day 
shall, os from the appointed day, he the Memorandum and Articles of Asaocttr^ 
tion of the Company resulting from the amalgamation suhiect to the following 
modifications, namely:— 

I. Memorandum of Association: 

1. In paragraph V, for the words and figures “the authorised share capital 
of the Company is Rupees eighty-five crores divided into 8,60,000 equity share of 
Rs. 1,000 each”, the following shall be substituted;— 

“The share Capital of the company is Rupees two hundred crorcs divided 
into 20,00,000 equity shores of Rs. 1,000 each”. 

II. The Articles of Association: 

1. For articles 4(p), the following article shall be substituted, namely: 

"4(a) The capital of the Company consists of Rupees two hundred crores 
divided into 20,00,000 equity shares of Rs. 1,000 each”. 

[No. 24/22/73-CL.III) 

By order of the Company Law Board, 

P. B. MENON, Member. 
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